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Mrs. Mildred Lee SO o)
Interstate Commerce Commission - T
Recordation Department, Room 2227 . St

12th and Constitutional Avenue, N.W.
Washington, D. C. 20423

Dear Mrs. Lee:

Please find enclosed a Lease Agreement in triplicate dated
March 29, 1982 between Rex Railways,Inc., lessor and
Dakota Rail, Inc., lessee.

The lease is until October 31, 1983 for car numbers DAKR 100-
DAKR 179 incl.

Would you please be kind enough to file and record one set
of the Lease Agreement and return the other two copies
showing the recording numbers and filing dates thereon.

For this purpose, we are enclosing a check to the order of
the ICC in the sum of $50.00.

Thanking you for your courtesy and cooperation, I am

Most cordially yours,
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LEASE AGREEME\TEQ'L'Z ' 1982 !‘} - AM

THIS LEASE AGREEMENT, made as of this 2MIERSHATE GQUMEREECIMMISSION: 1982,
between REX RAILWAYS, INC., a New Jersey Corporation, 616 Palisade Avenue, Englewood
Cliffs, New Jersey ("REX") as Lessor and ...DAKOTA RAIL, .INC.. .a.South Dakota...
s.WGerperation L., (the "lessee"), as Lessee.
RECITALS

lessee desires to lease from Rex as Lessor certain railroad cars, herein~-
after specifically designated, all upon the rentals, terms and conditions set
_ forth in this Ilease.

AGREEMENT

It is Agreed:

1. lease of Cars. Rex agrees to lease to Iessee and lessee agrees to and
does hereby lease from Rex, railroad cars of the number of units, model, type,
construction and such other description (hereinafter referred to as the "Cars")
as is set forth in Schedule 1 attached hereto and by this reference made a part
hereof and as set forth in Schedules which may from time to time be' added to this
Lease and thereby made a part hereof. The ILease shall become effective as to any
Car immediately upon its delivery to and acceptance by lessee pursuant to Paragraph 3. -

2. Delivery of Cars. Rex shall deliver the Cars as pramptly as is reason-
ably possible. Rex's obligations with respect to delivery of all or any of the
Cars are hereby made expressly subject to, and Rex shall not be responsible for,
failure to deliver or delays in delivering Cars due to labor difficulties, fire, '
delays and defaults of carriers and material suppliers or Car manufacturers, acts
of God, governmental acts, regulations and restrictions or any other causes, cas—
valties or contingencies beyond Rex's control. Initial delivery shall be at the point
specified in the applicable Schedule. From and after acceptance of a Car, Lessee shall
be liable for, and shall pay or reimburse Rex for the payment of all costs, charges
and expenses of any kind whatsoever on account of or relating to switching, demurrage,
detention, storage, transportation or movement of a Car, including specifically, but
not exclusively, freight and switching charges for movement at any time and from time

to time to and from repair shops, storage or terminal facilities.

3. Condition of Cars — Acceptance. All Cars delivered hereurder shall be in
satisfactory condition for movement in the normal interchange of rail traffic and
shall otherwise comply with the description and specifications contained in the
applicable Schedule; but Lessee shall be solely responsible for determining that
Cars are in proper condition for loading and shipment. Within five days after Rex
shall give Lessee notice that some or all Cars are ready for delivery, Lessee may
have its authorized representative inspect such Cars at the point specified in the
notice and accept or reject them as to condition. Cars so inspected and accepted and
any Cars which Lessee does not elect to inspect shall upon delivery thereof to Lessee
as above provided by conclusively deemed to be accepted and subject to this lease
and to meet all requirements of this Iease. At Rex's request, Lessee shall deliver
to Rex an executed Certificate of Acceptance in the form of Exhibit A with respect to

all accepted Cars.
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4. Use and Possession. Throughout the continuance of this Lease SO long as
Lessee is not in default hereunder, Lessee shall be entitled to possession of each
Car from the date the lease becomes effective as to such Car and sha1-1 use suc;h
Car on its own property or lines or in the usual .interch.ange of traffic; Promd?d )
however, that Iessee agrees that the Cars shall at all times be used (12 in confor
mity with Interchange Rules; (ii) in compliance with the terms and provisions gnd
this Lease; (iii) in a careful and prudent manner, solely in the use, service
manner for which they designed; (iv) only within the contlngntal limits of the .
United States of America or in temporary or incidental use in Canada, and’ (v) 1in
such service as will not constitute a “uni_t train". - ‘

5. Term. This Iease shall be effective as to any Car on the. date of delivery
by Rex of such Car, as provided in Paragraph 2 hereof. The }eas-e texm shall camrence
on the Average Date of Delivery and shall terminate upon exp?_ratlon.of the éease

- texm specified in the applicable Schedule unless sooner temu.nated in accordance .
with the provisions of this ILease or unless extended pursuant to written agreemen

of the parties or pursuant to the terms of Paragraph 11.

6. TRental. (a) Per Car. During_tjae term of this lease, Lessee shall pay
to Rex for each Car, cammencing on the date of delivery thereof, the monthly ren-

tal specified in the applicable Schedule.

(b) Adjustment. Within a reasonable period of time after the end of each calendar
~ year during the term hereof, and upon termination .of the lease, Rex shall, to the extent
such information is available to it, determine the total number of miles that each Car
traveled during such calendar year or portion thereof, whether loaded or empty. If it is
determined that any Car traveled over 30,000 miles during such calendar year or pro rata
portion thereof for a period of .less than 12 full calendar months, Lessee, upon written
notice by Rex, shall pay to Rex within fifteen (15) days of such notice as additional
rental for such Car for such calendar year or portion thereof an amount equal to $0.02
per mile multiplied by the number of miles, whether loaded or empty, in excess of 30,000
or a pro rat?'portion thereof for a period of less than 12 full calendar months.

(b) Mileage Credits. If the Cars bear Rex's reporting marks and numbers,
any time and mileage payments paid or allowed by railroads on the Cars shall be the
property of Rex but Rex shall credit time and mileage payments actually received by
it during an Accounting Period (less taxes, other than income taxes, due or to be-
came due on account thereof) against rental then or thereafter due under this Lease
during such Accounting Period; provided, however, that in no event shall the aggre-
gate time and mileage payments credited exceed the total rental payable by lessee
during such Accounting Period. Upon notice from any railroad, whether received prior
to or after termination of this lease, Lessee agrees to pay Rex all sums due on account
of all excess empty mileage incurred on Cars during the term of this Iease at the rate
established by the applicable railroad tariff. ' ’

7. Payment. Iessee shall make payment of all sums due hereunder to Rex in
immediately available funds at the address provided in Paragraph 21 hereof, or such
other place as Rex may direct. Rental payments shall be made monthly in advance on
or before the 1st day of each month for which such rental is due, except that the first
full month's payment shall, in addition, include rental covering any prior period of

less than one month. :

8. Title. Iessee shall not by reason of this ILease or any action taken here-
under acquire or have any right or title in the Cars except the rights herein ex-
pressly granted to it as Lessee. '




.. 9. Repairs. (a) Rex. Except as may otherwise be provided in the Paragraph

9(a) and -(b). Rex ‘shall be responsible for all Repair Work. Lessee shall pramptly
. *notlfy Rex of any Repair Work of which it has knowledge. Rex shall have no.respon-
. sibility hereunder until and unless informed of the need for Repair Work. Rex may
require Lessee to deliver Cars to such place as Rex designates for all Repair Work,
and Rex may terminate this Iease with respect to any Car as to which it deems Repair
Work to be unsuitzble or uneconamical.

(b) Iessee. Except where a railroad or railroads have assumed full res-
ponsibility, Lessee shall be responsible for and shall pay all costs and expenses of
all Repair Work or other work or materials required (i) by reason of damage or other
condition caused by negligence of Iessee or anyone other than Rex; (ii) by reason
of damage or other condition caused by loading, unloading or use other than as per-
mitted herein; (iii) necessary in order to repair, replace or maintain interior
lading equipment, special interiors and linings and removable parts in good, safe-
operating condition; (iv) by reason of loss or damage resulting from any commodity or
other material loaded in or on any car; or (v) by Interchange Rules which have not
been adopted or promulgated as of the date hereof. :

10. Substitution of Cars. Rex may, at any time and from time to time, replace
any Withdrawn Cars or Casualty Cars with Replacement Cars and such Replacement Cars
-shall be deemed to be subject to all terms and conditions of this Lease as if the
same had been originally delivered to Lessee at the time and in the place of Cars
for which they are substituted. The parties shall execute amendments to this Lease
and such other or further documents as may be required by either party hereto to-
_evidence the withdrawal from and termination of this Lease with respect to Withdrawn
or Casualty Cars, or to include any Replacement Cars within the terms and provisions
of this Ilease and of any other document under which Rex has assigned its rlghts here-

urder, as permltted in Paragraph 19 “hereof.

11. -Abatement of Rent. Rental payments on any Car out of service for Repair
Work or other work which is Rex's responsibility under Paragraph 9(a) hereof shall
abate from the fifth day after such Car has been placed in any repair shop for service
until such Car or a Replacement Car is delivered to lessee, to a railroad for the
account of Iessee, or is otherwise ready for or is returned to service by lessee.
In the event rental is abated, then if Rex . so elects and notwithstanding anything
contained in Paragraph 5 to the contrary, the original term of this Iease shall be
extended for a period of time determined by dividing the sum of the number of days
per Car with respect to which rental was so abated by the number of Cars subject to
the applicable Schedule on what would otherwise have been the last day of the orlglnal

term hereof.

12. Taxes. Rex shall be liable for and pay all Federal, State or other govern-
mental property taxes assessed or levied against the Cars except that Lessee shall
be liable for and pay such taxes when the Cars bear reporting marks and numbers other
than Rex's.lessee shall be liable at all times for and shall pay or reimburse Rex
for payment of (i)-all Federal, State or local sales or use taxes imposed upon or
in connection with the Cars, this lLease, or the manufacture, acquisition, or use of
the Cars for or under this Lease, (ii) all taxes, duties or imports assessed or levied
on the Cars or this Iease by a foreign country and/or any governmental subdivision
thereof and (iii) all taxes or governmental charges assessed or levied upon its inter-

est as Le see of Cars.

13. ILiens. Iessee shall keep the Cars free from any and all encumbrances or
liens in favor of anyone claiming by, through or under:Lessee which may be a cloud
upon or otherwise affect Rex's title, including, but not limited to liens or -encum-
brances which arise out of any suite involving lessee, or any act or omission of
Lessee or lessee's failure to comply with the provisions of this Iease, and!Lessee
shall promptly discharge any such lien, encumbrance or legal process.
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14. Indemnities - Patent Convenants. Lessee agrees to indemnify Rex and hold
it harmless from any loss, expense or liability which Rex may suffer or incur from
any charge, claim, proceeding, suit or other event which in any manner or from any
cause arises in connection with the use, possession or operation of a Car while sub-
ject to this ILease, excepting only any such loss, expense or liability which arises
solely from Rex's negligence.  Rex agrees to indemnify Lessee and .save it harmless
against any charge, loss, claim, suit, expense or liability arising out of or on
~account of the use or incorporation by Rex upon delivery of a Car or upon the making
of repairs thereto by Rex of any invention or the infringement of any patents, except
if such invention was used or incorporated by reason of Lessee's specifications. The
term Rex shall mean and include any subsidiary, parent or affiliated corporation for
all purposes of this Paragraph 14. Iessee's indemnity shall not eliminate the rights
given ILessee under any manufacturer's warranty assigned to it pursuant to Paragraph 22.
The indemnities and assumptions of liability herein contained shall survive the ter-
mination of this Iease. Each party shall, upon learning of same, give the other prampt
notice of any claim or liability hereby indemnified against.

) 15, Ilettering - Inventory. At Rex's election all Cars may be marked to indicate
the rights of Rex or an assignee, mortgagee, trustee, pledgee or security holder of
Rex's or a lessor to Rex and may bear the following inscription: "Title to this Car
subject to documents recorded under Section 20c of the Interstate Conmerce Act." Ex—
cept for renewal and maintenance of the aforesaid lettering or lettering indicating that
the Car is leased to the lessee or to a sublessee in accordance with demurrage tariffs
no lettering or marking shall be placed upon any of the Cars by lLessee and Lessee will
not remove or change the reporting marks and numbers indicated on the applicable schedule
except upon the written direction or consent of Rex. Rex may at its own cost and ex-
pense inspect the Cars from time to time wherever they may be, and Lessee shall, upon
request of Rex but no more than once every year, furnish to Rex its certified inventory
of all Cars then covered by this Iease.

16. ILoss, Theft or Destruction of Cars. In the event any Car is lost, stolen,
destroyed or damaged beyond economic repair, lLessee shall, within five days of its
knowledge thereof, by written notice, fully advise Rex of such occurrence. Except
where Rex shall have received payment for such Casualty Car from a handling railroad or
other party under and pursuant to Interchange Rules, ILessee shall, within 45 days after
demand by Rex promptly make payment to Rex in the same amount as is prescribed in the
Interchange Rules for the loss of such Car. This Iease shall terminate with respect:
to a Casualty Car on.the date Rex shall receive notice of a casualty occurrence with
respect thereto, and thereafter Iessee shall have no further liability to Rex here-
under with respect thereto excepting accrued rent and liabilities arising or eXisting
under Paragraph 6(c), 12, 13, and 14 hereof. :

17. Return of Cars. Upon the expiration or termination of this ILease with
respect to any Car (other than pursuant to Paragraph 16 hereof), Lessee shall at its
sole cost and expense forthwith surrender possession of such Car to Rex by delivering
same to Rex at such repair shop, storage or terminal facility as Rex may designate by
notice to Lessee. Each Car so surrendered shall be in the same or as good condition,
order and repair as when delivered to lessée, wear and tear fromordinary use and the
passage of time excepted, shall be in need of no repairs for which Lessee is liable
under Paragraph 9, and shall be free from all accumulations or deposits from commod-
ities transported in or on the Cars while in the service of Lessee. If any of the Cars
do not bear Rex's reporting marks and numbers, Lessee shall place such reporting marks
and numbers on any or all of the Cars as Rex shall designate in writing to Lessee prior
to the end of the lease term. Until the delivery of possession to Rex pursuant to this
Paragraph 17., Lessee shall continue to be liable for and shall pay rental at the rate
being paid immediately prior to termination or expiration, and Lessee shall in addition
make all other payments and keep all obligations and undertakings required of Lessee
under any and all provisions of this Iease as though such termination or expiration

~4-




had 'not occurred. If Iessee is a railroad, ILessee agrees to provide storage, upon
the request of Rex for any or all of the Cars for a period of ninety (90) days fram
the date of expiration or termination of this ILease. Nothing in this Paragraph 17
shall give Lessee the right to retain possession of any Car after explratlon or ter-
mination of this lease w1th respect to such Car.

- 18. Default. If lessee shall fall.to make any payment required hereunder with-
in 20 days after same shall have become due or shall default or fail for a period of 20
days in the due observance or performance of any covenant, condition or agreement re-
quired to be observed or performed on its part hereunder, or if a proceeding shall
have been commenced by or against ILessee under any bankruptcy laws, Federal or State,
or for the appointment of a receiver, assignee or trustee of ILessee or its property,
or if Iessee shall make a general assignment for the benefit of creditors, then and
in any of said events Rex may at its election:

(a) terminate this ILease by written notice to such effect, and retake the
Cars and thereafter recover as liquidated damages for loss of a bargain and not as a
penalty, any and all damages sustained by reason of Iessee's default in addltlon to
all rental unpaid as of said date; or - -

(b) without terminating the lease repossess the Cars, and may relet the same
or any part thereof to others upon such rental and other terms as it may see fit. The
proceeds of any such reletting shall first be applied to the expenses (including re-
sonable attorneys® fees) of retaking and reletting of the Cars and delivery to the new
lessee and then to the payment of rent due under this Lease. Lessee shall pay any
deficiency remaining due after so applying the proceeds as the same shall accrue.

Rex shall not be obligated to accept any lessee offered by lessee, or to do any act
or exercise any diligence whatsoever in the procuring of another lessee to mitigate
the damages of Lessee or otherwise. The election by Rex to relet the Cars and the
acceptance of a new lessee shall not operate to release Iessee fram liability for any
existing or future default in any other covenant or pramise herein-contained. The
obligation to pay such deficiency or any sum or sums due and unpaid or any damages
suffered by reason of Lessee's default hereunder shall survive the termination of the
Lease and the retaking of the Cars.

The remedies provided in this Paragraph 18 in favor of Rex shall not be deamed ex-
clusive but shall, where not by rule of law inconsistent with each other, be cumlative .
and may be avalled of singly, in comblnatlon, or all together and in any order, and shall
be in addition to all other remedies in Rex's favor existing at law or in equity. The
Lessee hereby waives any mandatory requirements of law now or hereafter in effect which
naght limit or modify any of the remedies herein provided to the extent that such waiver
is permitted by law.

19, Sublease and Assignment. The right to assign this Lease by either party
and the lessee's right to sublease shall exist only as follows:

(@) Lessee shall have no right to assign or .sublease or loan any of the Cars
without the prior written consent of Rex, provided; however, that Lessee shall have the
right to sublease any of the Cars for single trips within the continental limits of
the United States to its customers or suppliers where the sole purpose of such sublease
is to obtain exemption from demurrage on the subleased Cars. Any such sublease shall
be upon terms which are in compliance with all applicable Interchange Rules, tariffs,
regulations and laws and all terms and conditions of this Iease;
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(b) all rlghts of Rex hereunder may be a551gned, pledged nortgaged, trans-—

] “.ferred or otherwise disposed of either in whole or in part without notice to or. con-

sent of Lessee. This Iease and Lessee's rights hereunder are and shall be subject

and subordinate to any lease to Rex, chattel mortgage, Ssecurity agreement or equipment
trust or other security instrument covering the Cars heretofore or. hereafter created -
by Rex provided only that so long as Lessee is not in default under the lease, Lessee
shall be entitled to the peaceful and quiet possession of the Cars. If Rex shall

have given written notice to Lessee stating the identity and post office address of any
assignee entitled to receive future rentals and any other sums payable by Lessee here-
under, Lessee shall thereafter make such payments to the designated assignee.

The making of an assignment or sublease by ILessee or an assignment by Rex shall not .
serve to relieve such party of any liability or undertaking hereunder nor to impose
any liability or undertaking hereunder ,upon any such a331gnee or sublessee except as
otherwise provided herein or unless expressly assumed in writing by such sublessee or

assignee.

: 20. Opinion of Counsel. Upon the request of Rex or its assignee, Lessee will
deliver to Rex an opinion of counsel for Iessee, addressed to Rex or its assignee in
form and substance satisfactory to counsel for Rex or its assignee, which opinion shall

be to the effect that: ~

(@) Lessee is a corporation duly orgamzed and valldly existing in good
standlng under the laws of the state of its incorporation, and has corporate power
and has taken all corporate action necessary to enter into this Iease and carry out

itsobligations hereunder,

(b) this Iease has been duly executed on behalf of Iessee and constltutes the
legal, valid and binding obllgatlon of Iessee , enforceable in accordance with its terms;

(c) the Cars ‘which arethen subject to the Lease are held by lessee under amd
subject to the provisions of this ILease prior to any lien, charge or encumbrance in
favor of anyone claiming by, through or under lessee; and :

~ (d) no governmental, administrative or judicial authorization, permission,
consent, or approval or recording is necessary on the part of Lessee in connectlon with
this ILease or any action conterrplated on its part hereurder.

21. Notlce. Any notice requlred or permltted to be given pursuant to the terms
of this Lease shall be properly given when made in writing, deposited in the United. -
States mail, reglstered or certlfled postage prepaid, addressed to; .

Rex at: P.O. Box 968 N
\ - Englewood Cllffs, New Jersey 07632
or at such other addresses as Rex may from time to time de51gnate by such notice in
writing and to lessee at the address first above written or any such other address

as Lessee may from time to time designate by notice in writing.

. 22. Warranty. Rex agrees to assign to Lessee such rights as it may have under
warranties, if any, which it may have received fram the manufacturer of any Cars or
parts therfor and shall at lessee's expense cooperate with-lessee and take such action

as may be reasonably requested to enable Iessee to enforce such rights, REX MAKES NO
WARRANTY OR REPRESENTATION OF ANY KIND, EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER WHAT-
SOEVER, INCLUDING SPECIFICALLY BUT NOT EXCLUSIVELY, MERCHANTABILITY, FITNESS FOR A
" PARTICULAR PURPOSE EXTENDING BEYOND THE DESCRIPTION IN THE APPLICABIE SCHEDULE, OR THE
" DESIGN, WORKMANSHIP, CONDITION OR QUALITY OF THE CARS OR PARTS THEREOF WHICH CARS HAVE
BEEN ACCEPTED BY LESSEE HEREUNDER; AND REX SHALL HAVE NO LIABILITY HEREUNDER FOR
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DAMAGES OF ANY KIND, INCLUDING SPECIFICALLY BUT NOT EXCLUSIVELY, SPECIAL, INDIRECT,

" INCIDENTAL, OR CONSEQUENTIAL DAMAGES ON ACCOUNT OF ANY MATTER WHICH MIGHT OTHERWISE
CONSTITUTE A BREACH OF WARRANTY OR REPRESENTATION. ILessee represents that all of the
matters set forth in Paragraphs 20(a), (b) and (c) shall be and are true and oorrect

at all times that any Car is subject to this Lease.

23. Governing Law — er’clng The terms of this Lease and all rights and oblig-
ations hereunder shall be governed by the laws of the State of New Jersey. - The terms
of this Iease amd the rights and obllgatlons of the parties hereto may not be changed
or temminated orally, but only by agreement in writing signed by the party against -

" whom enforcement of such change or termination is sought.

24. Counterparts. This Lease may be executed in any number of counterparts,

each of which so executed shall be deemed to be an original, and such counterparts to-
gether shall constitute but one and the same contract which may be evidenced by any

such signed counterpart.

) . 25. Severability - Waiver. If any term or provision of this Lease or the
application thereof to any persons or circumstances shall to any extent be invalid
or unenforceable, the remainder of this Iease or the application of such term or pro-
vision to persons or circumstances other than those as to which it is invalid or un-
enforceable shall not be affected thereby, and each provision of this Iease shall be
valid ard be enforced to the fullest extent permitted by law. Failure of Rex to
exercise any rights hereunder shall not constitute a waiver of any such'right upon
the contmuatlon or recurrence of the s:.tuatlon or contlngency giving rise to such

right.

;26. Terminology. In construing any language contained in this ILease, no re-
ference shall be made and no significance given to paragraph titles, such titles
being used only for convenience of reference. Where the context so permlts, the
singular shall lnclude the plural and vice versa.

. 27. . Past Due Payments. Any nonpayment of rentals or other sums due hereunder,
whether during the period within which a default may be cured or for a longer period,
and whether or not deemed a default or violation of this Lease, shall result in the
obligation on the part of the lessee to pay also an amount equal to twelve per cent per
annum {or if such rate may not lawfully be charged, then the highest rate which may
lawfully be charged) of such overdue sum for the period of time from one week after the

due date until such overdue sum is paid.

28. 'Definitions. For all purposes of thls Lease the following terms shall have
the following meaning: . :

(@) - "Interchange Rules" ~ all codes, rules, interpretations, laws or orders
governing hire, use, condition, repair and all other matters pertaining to the inter-
change of freight traffic reasonably interpreted as being applicable to the Cars, adopted
and in effect fram time to time by the Association of American Railroads and any other
organization, association, agency, or govermmental authority, including the Interstate
Commerce Commission and the United States Department of Transportation, which may fram
time to time be responsible for or have authorlty to impose such codes, rules, inter-

pretations, laws or orders.

(b) "Average Date of Delivery" '~ that date vwhich is determined by (i) mal-
tiplying the number of Cars delivered by Rex on each day by the number of days elapsed
between such day and the date of delivery of the first Car under the applicable Schedule,
and (ii) adding all of the products so obtained and dividing that sum by the total num-
ber of Cars delivered under the applicable Schedule and (iii) adding such quotient rounds
out to the nearest whole nurber to the date of delivery of the first Car under the .
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applicable Schedule. The date on which delivery of a Car shall be deemed to have been
made will be the day following delivery of the Car to the Iessee. A Car shall be
conclusively deemed delivered to the ILessee on the earliest date shown on any of the
following: (i) Certificate of Acceptance or other writing accepting a Car signed by
the Lessee; or (ii) a bill of lading showing delivery to Lessee or to a railroad for
the account of Lessee.

(c) "Aecounting Period" - each consecutive period of 12 months commencing
with the date hereof and any period of less than 12 months during which period this
Iease shall expire or terminate.

(d) "Prevailing Iabor Rate" - the per hour general labor rate established
by the Association of American Railroads.

(e) "Repair Work" - all repairs, maintenance, modifications, additions or
replacements required to keep and maintain the Cars in good working order and repair
-in accordance with and on the effective date of the requirements of all Interchange
Rules and preventive maintenance as determined by Rex to keep and maintain the Cars
in good working order and repair.

(f). "Withdrawn Cars" - Cars as to which this Lease has been terminated by
Rex because deemed by Rex to be unsuitable or uneconamical for Repair Work. :

(9) "Casﬁalty Cars" -~ Cars which are lost, stoien, destroyed or damaged’
beyond econamic repair.

(h) "Replacement Cars" - Cars of substantially similar description and
specification to that set forth in the applicable Schedule which are substituted for
Withdrawn or Casualty Cars.

29. Benefit. Except as otherwise provided herein the covenants, conditions and

agreements contained in this Lease shall kind and inure to the benefit of the parties

and (to the extent permitted in Paragraph 19 hereof) their successors and assigns. With-
out limiting the generality of the foregoing, the indemnities of the Lessee contained in
Paragraph 14 hereof shall apply to and inure to. the benefit of any assignee of Rex and
if such assignee is a trustee or secured party under an indenture under which evidence
of indebtedness has been issued in connection with the financing of the Cars, then
also to the benefit of any holder of such evidence of indebtedness. .

30. Recording. Upon request by Rex Lessee shall join in the execution of a
memorandum or short form of this Iease for use in recordation under Section 20c of
the Interstate Cammerce Act or such other recordation as Rex deems appropriate. Said
memorandum or short form of lease shall describe the partles, the Cars being leased
and the term of this Lease including any options to extend and shall incorporate the
lease by reference.



IN WITNESS WHERECF, Rex and ILessee have duly executed this Lease of the day
and year first above written.

" REX RAIIWAYS, INC.

Executive Vice President

(CORPORATE SEAL)
/ Secsétafy Z;f

DAKOTA RATL, INC.

-a South Dakota Corporation

o) I@%

President

S

RPORATE SEAL)




STATE OF New Jersey
COUNTY OF  Bergen

_ On this . 29th day of March

) g aday of LS EL L. .., 1982., before me personally
appeared ... Richard T, sloan . . . ... . ... ey "to. me personally known, who
being by me duly sworn, says that he is EX?C. =Vice. . .President of REX RATIWAYS, INC.
and . Rubin Schertz

....................

feecnee , to me personally known to be the .¢oXporate....
secretary of said corporation, that the seal affixed to the foregoing instrument is

the corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors, and.they

acknowledged that the execution of the foregoing instrument was the free act and deed
of said corporatlon.

. TAYY
T L TA\, A

N ¢

STATE OF

COUNTY OF

On this ...l4thday of ... AprilL..... , 19.82., befdre me personally appeared
...... Jerome.D. Re$S...........0cu... ..., to me personally known, who being by
me dul]g sworn, says that he is ....civcvevinennns «..President of ...... ctececenan
....... AKOTARALINC, and
.ee..-John WeDschlag....... to me personally known to be the

............... Secretary
of said corporation, that the seal affixed to the foregoing instrument is the corporate

sezl of said corporation, that said instrument was signed and sealed on behalf of said

corporation by authority of its Board of Directors, and they acknowledged that the
execution of the foregoing instrument was the £

JOHN C. WILES
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SCHEDULE I

Schedule consisting of one page, dated March 29, 1982 to lease dated
March 29, 1982 by and between Rex Railways, Inc., as agent and/or
principal, and Dakata Rail ‘("lessee").

TYPE AND DESCRIPTION OF CAR: 100 ton 4650 foot covered hopper cars
equipped with trough type hatch and
gravity outlets.

NUMBER ‘OF CARS: ‘Fifty (50)

INTERIOR EQUIPMENT: None

SPECIAL LINiNGS: None

PERMITTED LADING USE: Non-corrosive commodities

REPORTING MARKS AND NUMBERS: DAKR 100 thru 149

SPECIFICATIONS DESIGNATED BY LESSEE: None

INITiAL DELIVERY POINT: Milbank, S.D.

INITIAL LEASE TERM:. From.date of delivery thru October 31, 1983.

MONTHLY RENTAL: Rex shall receive all of the mileage charges and car
’ : hire revenue (gross receipts) payable to lessee by other
railroad companies up to the Base Monthly Rental. For
‘purpose of this agreement Base Monthly Rental shall be
defined as $250 per car per month.

Dakota Rail will receive as revenue all car hire and
mileage payable to lessee by other railroads over the
Base Monthly Rental up to a maximum of $250 per car per
month.

All revenue received over $500 per car per month will
be divided equally between Rex Railways and Dakota Rail.

In the event Rex's gross receipts in calendar month are
less than the Base Monthly Rental as defined above
lessee and lessor shall have following rights:

a) Lessor shall give lessee written notice of the amount
by which the Base Rental exceeds the amounts received.

b) Lessee shall have option to pay cash, or deduct
from retained receipts, the difference between Base
Rental and gross receipts received.

c) If Lessee does not pay difference, either in cash
or as deduction of retained receipts, within 30 days,
lessor shall have the right to terminate this agreement
as to such number of covered hopper cars as lessor shall
determine.
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Car rental to commence when cars are initially loaded.
Partial months gross receipts will be pro-rated.

Dakota Rail will have option to convert this "utilization"”
lease to a firm, non-cancellable lease at a month rental
of $250 per car per month from date of notification to
Rex thru October 31, 1983.

In the event Dakota Rail acquires more covered hopper
cars for railroad interchange service, Rex shall have
first option to place additional Rex cars in Dakota
Railroad service. .

Cars not in use will be stored on line at lessee's ex-
penses until returned to Rex. '

At the end of the initial term Dakota will have the op-
- tion to extend the lease for an additional five and one-
half years (66 months) at a rental rate of $470 per car
per month on full service basis or $420 per car per month
on a net lease. Dakota will have the option to terminate
"on each anniversary date. Dakota must give 90 days prior
written notice of their intent to extend or cancel. Add-
itionally, Dakota will have the option to extend the lease
at the end of the second period for an additional sixty
months at:a rate of $564 on a full service basis or

$504 on a net lease basis. This combination of terms
would ultimately provide you with a twelve year lease
at pre-determined rates not subject to escalation. In
addition, a 2 cents per mile charge will be made for miles
travelled in excess of 30,000 miles in each calendar year.

DAKOTA RAIL, INC.

BY (?LU%MC%Y 5’55

(\/r" President

REX RATILWAYS, INC.

Executive Vice President
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SCHEDULE IX

Schedule consisting of two pages, dated June 23, 1982 to lease dated
March 29, 1982 by and between Rex Railways, Inc., as agent and/or
principal, and Dakota Rail ("lessee").

TYPE AND DESCRIPTION OF CAR: 100 ton 4650 foot covered hopper cars
equipped with trough type hatch and
gravity outlets.

NUMBER OF CARS: Thirty (30)

INTERIOR EQUIPMENT: None

SPECIAL LININGS: None

PERMITTED LADING USE: Non-corrosive commodities

REPORTING MARKS AND NUMBERS: DAKR 150 thru 179

SPECIFICATIONS DESIGNATED BY LESSEE: None

INITIAL DELIVERY POINT: Milbank, South Dakota

INITIAL LEASE TERM: From date of delivery thru October 31, 1983.

MONTHLY RENTAL: Rex shall receive all of the mileage charges and car

hire revenue (gross receipts) payable to lessee by other
railroad companies up to the Base Monthly Rental. For
purpose of this agreement Base Monthly Rental shall be

defined as $250 per car per month.

Dakota Rail will receive as revenue all car hire and
mileage payable to lessee by other railroads over the

Base Monthly Rental up to a maximum of $250 per car per

month.

All revenue received over $500 per car per month will .
be divided equally between Rex Railways and Dakota Rail.

In the event Rex's gross receipts in calendar month are

less than the Base Monthly Rental as defined above
lessee and lessor shall have following rights:
a) Lessor shall give lessee written notice of the

amount by which the Base Rental exceeds the amounts re-

ceived.

b) Lessee shall have option to pay cash, or deduct
from retained receipts, the difference between Base
Rental and gross receipts received.

c) If Lessee does not pay difference, either in cash

or as deduction of retained receipts, within 30 days,

lessor shall have the right to terminate this agreement
as to such number of covered hopper cars as lessor shall

determine.
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Car rental to commence when cars .are intitially loaded.
Partial months gross receipts will be pro-rated.

Dakota Rail will have option to convert this "utiliz-
ation" lease to a firm, non-cancellable lease at a
month rental of $250 per car per month from date of
notification to Rex thru October 31, 1983.

In the event Dakota Rail acquires more covered hopper
cars for railrcad interchange service, Rex shall have
first option to place additional Rex cars in Dakota
Railroad service.

Cars not in use will be stored on line at lessee's ex-
penses until returned to Rex.

At the end of the initial term Dakota will have the op-
tion to extend the lease for an additional five and one-
half years (66 months) at a rental rate of $470 per car
per month on full service basis or $420 per car per month
on a net lease. Dakota will have the option to ter-
minate on each anniversary date. Dakota must give 90 days
prior written notice .of their intent to extend or can-
cel. Additionally, Dakota will have the lease at the end
of the second period for an additional sixty months at

a rate of $564 on a full service basis or $504 on a net
lease basis. This combination of terms would ultimate-
ly provide you with a twelve year lease at pre-determined
rates not subject to escalation. In addition, a 2 cents
per mile charge will be made for miles travelled in ex-
cess of 30,000 miles in each calendar year.

DAKOTA RAIL, INC,

BYQL@M"D@%
u PRESIDENT

REX RAILWAYS, ZNC.

At Al A——
EXECUTIVE VICE PRESIDENT




